o WEASE .
 AGREEMENT made 2nd entered into this ... 285 ... day of....June ...cciveeens 19. 230
between ' - R il

UNITED STATES RAILWAY EQUIPWMENT CO..
an llinois corporation, (herainafter called ‘*United”). and -
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* TOLEDO PEORIA & WESTERN RR COMPANY . EERE
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A ' Lessee desires to lease from United as tessor certain railroad cars, hereinafter specificalaly
designated, all upon the rentals and terms and conditions set forth in this Lease. ‘ . i
:

AGREEMENT . SR S

-~ .t Is Agreed: o i L e R
o 1. Lease of Cars.- United egrees to fease 1o Lessee and Lessee agrees to and does hereby
fease from United that number of railroad cars. of the type, construction and such other descrip-
tion (hereinafter icterred to as the "Cars™) as is set forth in Exhibit **A’® attached hereto andiby
this reference mado.a part hercof. The Cars covered by this Leasc are those which shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lease shall become

effective as to zny Car immediately upon its acceptance pursuant to Paragraph 3 hereof. i

. 2. - Delivery of Cars. United shall deliver the Cars as ‘promptly 2s’is reésonab!y possible

from time 1o timz in groups of no less than .. Ewo..(2) united shati not be responsible for failure,

g0 deliver or delay-in delivering Cars due to casuafties and.contingencies beyond its directcontrol,

..such as, but'not limited to, labor difficulties, fire, delays and defaults of.carriers and car and mat-
: - N - - . - . i

. -erial suppliers: pré)wded. ~howsaver, that in no event shall Lessece be obligated to accept delivery

~of -Cars.after .... eptemberl&,1973

e Mashingtion,.. Indiana......... reereesereesnesersas senssssennnnesanasts
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JInitial detivery shall be fLo.t. ciiiiieniciiiiiiiacsncisioncns
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Yhercafter, Lessee shall be liable
costs, charges and expenses of -any
rage, detention, storage, transports
sively, freight and switching charges for movement to and from United's plant at any t

kind whatsoevar on account of or rel@ting to switching, démur-

. [
ime and for
i

" vany reason. )

3. Condition of Cars — Acceptance. All Cars delivered hereundir shall be in satischtory

. coalition for movement in tho narmal interchang c of rail traffic and shall witheiwise comply with the
desaiption and‘o1 specifications contained in Exhibit “ A’ but Lessee shall be solely responsible
Cesgor determining that Cars’ are ivproper condition for leading and shipnentt. Within f.iV.G...'(,S).....,
days after United shall' give Lessec notice that some or all Cars are ready: for delivery, Lessee may
Lodave its authorized representative inspect such Cars at {the point of disstivery)  (United's plant)
accept or reject them as to condition. Ciws so inspected and any

{the manulactuer's plany) ¥ ane
inspect shall be.conclusively daveadt 1o meet all requirements
il

Cans which Lessee dees not clect to

.of this Lease and any differences or discrepancies from specifiad cuudistion, construction, type..

eguipment,  or otherwise, are thotehy waived by Lessee without furthes act on its part. Liessce

cshall issue and deliver to United, with 1es
maet the tequitenients’ of “this Lcase, o Ceitificate of Inepection” aiid Argeptance inthe formy and
S gext attached hereto o3 Enhibit *°8°° and Ly this reference made . o ot thereof. o

' _* Stiile i_l\:\j\pli(:.thh\. aatesial in Paragraph 3.
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for, -and shall pay or reimburse Unized for the payment of; all -

ition or movement of Cars, including specifically, but not exclu-

spect 1o all Cars, accepted as of deemed harcunder t0 -
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4. Uso and Possession. Throughout the continuance of this Lease, so tong as Lessee is not in

default hereunder, Lessee shall be en'titied 1o posscssion of each Car from the date the Lease

becomes effective as to each Car and shall use such Car exclusively in its own service for the
transporlation of General non-corrosive commodltles (a) on its own
property or lines; or (b} upon the lines of any railrozd or other person, firm or-corporation in the
.usual interchange of traffic; providad, however, that Lessee agrees that the Cars shall at all times be
used (i} in conformity with the rules (""Operating Rules’) governing use, condition, repair and
other matters pertaining to the interchanga of ficight traffic, adopted and in effect from time to

time by the Association of American Railroads (“"AAR") and any other otganization, association,
agency or governmental authority, including the United States Department of Transportation,

which nigy from time to time be responsible for or have authority to adopt Operating Rules; {ii} in
compliance with the terms and provisions of this Lease; (iii} in a careful and prudent manner,
solely for the purpsss, in the sarvice and in the manner for which thﬂg were designed; (iv) only
within the continental limits of the United States of America,™ m%"mada, g;wd {v) in such service
as will not employ more than ten percent (10%) of the Cars as part of any one (1) train.

5. Torm — Aversge Date. This Lease shall be for a term (hereinalter referred to as the
"origim. tena’) vhich shall conwnence on the daie of delivery by United of the f st Car, as pro-
vidad in Paragraph 2 hercofl, and shall teminate ..., ten ... veee {oev2ill) yeors from
the Average Date of Delivery unless sooner terminated in accordance with the provisions of this

_Lease. The Average Date of Delivery shall be datermined after delivery of the Cars as follows,

{a} multiply the number of Cars delivered by United on each day by the number of
days clepsed between such day and the date of delivery of the first Car hercunder, then
add all of the products so obtained and divide by the total number of Cars so delivered:
the quotiont roundad out to the nearest whole number shall bz added to the date of delivery
of the {first Car, and the resulting date shall constitute the Average Date of Delivery:

{b) the date on which delivery of 2 Car shall be deemed to have been made will be
the day following delivery of the Car to the Lessee, as specified in Paregraph 2. A Car
shall be conclusively docmed dsfivered 1o the Lessec on the earliest date shown on any of
the following: {i) Certificate of Inspeciion and Acn_:cmmcc or other writing accepting a
Car signed by the Lessees o (i} a bill of lading showing delivery to Lessee or to a for-

cign linz railicad for the account of Lessce. .

. .
: 6 Termination Date. After delivery of the Cars, United shall confirm to Lessce the Aver-
age Da:c of Dclivery and the date of expiration of the or :ginal term sot forth in Paragraph 5 hereof.

7. Rentzl. Lessee shall poy to United as rental for each Car, during the original term, from
and including the date of delivery of such Car, the sum of

$149.02 per car .per month

-

. pursuant to Exhibit A’ hereof, the Carc bear Umv-d's teporting marks and numbers, then any
mileag: paymoents allowed by reifreads on the Cars shall be the property of United, but United
shall credit the mileage payments actually received by it to a mileage paoymont account maintained
by Unitxd in respect to this Lease. Paymants recorded in such account shall be olffset pro tanto
against aad only against rental then or thureaiter due hom Lessee under this Lease: provided, how-
ever, thot the total of the cedits to Lessee on account of mileaga payments shatll not exceed the
total tental paid by Lessee ding tha tamm hereofl ind any vnused cicdits shall be cancelled at
the end of tha teim heieo! or &t the temination of this Leasce as 1o ol Cars, whichever shall first
occur. Lessce shall oo use the Cors that thair mileage under load shall be cqual to their mileage
gty upon cach railiead (rot having @ published cacmption therefor in its tarifl) over which the
Cars shall oo pm\idad hovever, that this undertaking shall not apply o the movement of
Cain over Loseae's ¢ lines,  U,wa notice frem any aileoad, whethier received prior to or after
teination of Hn:' Lesue, Lensee shall pay United as ad fittional eental for ol excens empty mile-

one (a1 the e entablishicd by the @i of such ratliond) incuned on Cars cavared I)y this Lease.
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8. Payment. Lessee shall make payment of the rental as well as any other sums due here-
under toUnited in Chicago funds at its offices located at +8S=ewrmtrmrm=Srrer=@ireago=trmeme 2200 E. Der
88688 or such other place as United may direct. Rental payments shall be made on or before the DesPlaines
15th day of each monih succeeding the month for which such rental has accrued. 600"

9. Title. United has or will have title to the Cars at the time they are delivered hereunder
to Lessce and Lessece shall not by reason of this Lease or any action taken hereunder acquire
or have any right or title in the Cars except the rights herein expressly granted to it asLessee.

“ 10. Maintenance. Lessce shall, during the continuance of this Lease, promptly and with

due diligence, keep end maintain the Cars in good working order and repair {ordinary wear and tear
excepted) and make all replacenznts,. changes or additions to the Cars or their equipment and ap-
pliances 1o the extent necessary or required from time to time,

(a) by the Interchange Rules; and

{b) by applicable laws and regulations of any state or govermmental body, includ-
ing specifically but not exclusively, the Interstate Commerce Comnission,

all at Lessee’s own cost and expense and without any abatement in rent or other loss, cost or
expense to United: provided, however, that the provisions of Paragraph 17 hereof shall apply in
the event of damage or destruction beyond repair. Any parts, replacemsnts, or additions made to
any car shall be accessions to such Car and titie thercto shall be immediately vested in United

without cost or expense to United.

11. Taxes and Other Levies. Lessee shall promptly pay all taxes, assessments and other
governmental charges, including sales, use or ad valorem taxes levicd or assessed during the con-
tinuance of this Lease upon the Cars or the interest of the Lessee thercin or any thereof, or upon
the use or operation thereof or the earnings arising therefrom, and if any levy or assessment is
made against United on account of zny of the foregning matters o on account of its puncrship of
the Cars, exclusive, however, of any taxes on thz rentals herein provided or the net income of
United therefrom [except any such tax on rentals which is in substitution for, or relieves the Les-
see from the payment of taxes which it would otherwise be obligated to pay or reimburse as here-
inbefore provided), Lessee will promptly pay or reimburse United for same; but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
istrative proceedings contest the validity or amount thereof unless thereby, in the judgement of
United. the rights or interests of United in and to the Cars will be materially endangered. In the
event any tax reports are required to be made on the basis of individual Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or will
notify United of such requirements and will make such report in such manner as shall be satisfac~
tory to United.

12. Lliens. Lessce shall keep the Cars free from any encumbrances or liens, which may be
-a cloud upon or othcrwise affect United’s title, which arise out of any suit involving Lessee, or

any act, omission or failure of Lessee or Lessee's {ailure to comply with the provisions of this
Lease, and shall pronptly discharge any such lien, encumbrance or legal process, except such as
are pemiitted by United under Paragraph 11 hercof.

13. Indemnity — Patent Covenants.  Lessce agrees to indemnify United and save it harm-
fess from any chaige, loss, claim, suit, expense or liabifity which United may suffer or incur and
which arises in conncction with the use or operation of a Car or Cars while subject to this Lease
{but not while in United's shop or possession) and without regard as to how such charge, loss,
claim, suit, expense or liability arises, including without limiting the generality of the foregoing,
whether it acises {rom latent ot other defects which may or may not have been discoverable by
United. United agrees to indemnify Lessee and save it harmless against any charge, loss, claim,
suil, expense or liability arising out of or on accecunt of the use or incomoration by United uvpon
delivewy of a Car or upen the naking of repairs thereto by United, of any invention or the infringe-
ment of any patents, except i such invention wos used or incorporated by reason of the specifi-
cations in Exhibit **A’* hereto. Tha uxdemnities and assunptions of lisbhility hercin contained
shall survive the tesvnation of this Lease. Each pairty shalt, upon leaming of same, give the other
proadt notico of any claim or liability hereby indemniticd against,

13~A. However, nothing herein shall in any manner limit or inhibit
the right of lessee to proceed against any person, natural or corporate, 4
for recovery of damages except as herein provided, limiting lessee's right &
*n wanmver from lecanr. Tessee shall have every right and cause of action @,A



14. Warranty — Representations. Except as otherwise provided in Peragraph 9, United
makes no warranty or representation of any kind whatsocver, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
dition or quality cf the Cars or parts thereo! which Cars have been accepted by Lessea hereunder,
and Unitad shali have no liability hereundar for damages of any kind, including specifically but
not exclusively, speciat, indirect, incidental, or consequeintial on account of any matter which
would otherwise constitute a breach of warranty or representation.  United agrees to assign to
Lessce such rights as it may have under warranties, if any, which it may have received from the

manufacturer of any naw Cars and shall at Lessee’s expanse cooperate with Lessee and take such
action as may be reasonsbly requested to ensble Lessee to enforce such rights. Lessee represents
that all of the matters set forth in Para: graph 22(a) throush and including (e} shall be and are true
and correct at all times that any Car becomes subject to this Lease.

15. Car farking. Each Car upon delivery will be distinctly, permanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit "*A"* and
with a legend on each side in letters not less than three-quarters inches (%'} in height substan-
tially as follows:

UNITED STATES RAILWAY EQUIPMENT CO. .
Lessor

The name of any assignee of United's interest or trustee or mortgagee having an interest in the
Car shall also appear if requested by Umtcd or such other party, or in lieu thereof United may add
the following inscription: .

Title to this Car subject to documents recorded
under Section 20(c} of interstate Commerce Act.

Lessee shall inmediately replace any such stenciling which may be removed, destroyed or become
tllegible wholly or in part. Upon Lessec’s request United shall furnish a stencil with the form of
the maiks, numbers and legend. Except for the numbering and stenciling as provided herein, and
such markings as Lessee desires to indicate its interest hereunder, Lessee shall keep the Cars
free from any marking or labeling which might be interpreted as a claim of ownership thereof by
Lessee, or any party other than United. .

16. Inspection — Inventory. During the continuance of this Lease, United shall have the
right, at its own cost and expense, 1o inspect the Cars at any reasonable time or times wherever
the Cars may be. Lessee shall, upon request of United, but no more than once every year, furnish
to United two (2} copics of an accurate inventory of all Cars in service.

17. loss, Theft or Destruction of Cars. In the event any Car is lost or stolen or is des-
troyed or damaged beyond economic repair from any cause whatsoever, Lessce shall promptly and
fully inform United of such occurrence and shall within thirty {30) days after the date of such no-
tice, pay to United, as fiquidated damages in fieu of any further claim of United hereunder except
for acauced rent and such claims as arise or exist under Paragraphs 11, 12 and 13, an amount in
cash equa! to:

{a} the present worth, as hereinafter definad, of the total remaining rental for such -
Car which would otherwise accrue during the original term as defined in Paragraph 5, from
the date of such occurrence to the last day of such term; plus

(b} the net scrap value, as hereinafter defined, for such Car. M /
H-eay-suchdoso—dectiuctienor damageoectrs—ofiihotine-of-lessee, United may clect in lieu of ( X ’7')
the amount providad in Paragraphs (a) and {b) to receive a sum equal to the settlement basis pro- Al

vided by the lnterchange Rules.  The present worth of the total remaining rental as used in this
Paragraph 17 {0} shall moan an amount equal 1o the rental discounted on a five per cent {5%) per
annum basis {compounded annually (rr,-n tha date of such occurrence to the end of um original

h & INGUPUVIR S SIS TV U V-1 T VORI TVIN § S TCORCIvY VOUPY BTV : EVPIRS B V-NE 51 HOTPICTIE UDUTOVIC SO AT et
tormy), A t + + . A dedaracan 4
& A A b B ) i ¢ e o~ L b
ROt vttty MABAL 3208 un et FoT—tretenst et T T T T T T T T T T T T T T ST T Ty
T T T T T P T T T I ey e ;xulU I SV RV v ST PP SIS A T NINPTENEY PEWETINY T TRV S
daindral LR VOUN FUSEY PR I VW UICY 20 N " - UV NS | VIV S ISIDTTRETI UL ¥ it bbb bt sl bgiid
FERHr + -y t H—t x ety T o



A~

i .
The net scrap value shall mean an amount in cash egquzl to the average
of the current quoted prices per net ton of No. 1 Heavy Railroad
Melting Steel Scrap, prevailing at Pittsburgh, Pennsylvania,
Cleveland, Ohio and Chicago, Ill1 neis, as published in Tron Age or
other reputa strizl journals, on the first day of the month
t h

preceding e} hi ps}rmnt of such -net scrap value is
regquired to be made, rmultiplied by
twenty—eight ( 28 ) tonms.
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In the event any of tive Cars are destroyed or damaned beyond economic repair on the line of Les-
see, United may, at its option, in lieu of receiving the nct scrap value of such Cazrs, elect that Les-
see return such damageod or destroyed Cars to United either on wheels or in cars at such point on
fLessee’s line as United may designate.  United shall make such election in writing within fifteen
(15} days after receiving Lessee’s motice that Cars have been destroyed or irreparably damaged.
This Lease shall continue in full force and effect irrespactive of the cause, place or extent of any
damage, loss or dastruction of any of the Cars, the risk of which shall be borne by Lessca; provid-
ed, however, that this Leose shall terminate with respect to any Car which is lost, stolen or de-
stroyed or damaged beyond repair on the date United shall receive payment of the amount required
fo be paid to it on account of such Car under this Paragraph 17.

“18. Return-of Cars. Upan the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 17 hereof}, Lessee shall at its sole cost and expense,

(a) forthwith surrender possession of such Car to United in the condition required
by Paragraph 10 hereof by dehvermg same to United {at its plant at .Washington,..Ind.

LBlue Island,. Illa. .. iill) (et-ovohmpoint-pmts N APEVPIEPUR PRV P
déreoy*; and )

{5 if United shall so request by written notice delivered prior to surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a period
of ninety (90) days from the date of expiration or termination and inform United of the
place of storage and the reporting number of the Car there stored.

Delivery in storage shall constitute delivery of posses'sion for the purpose of this Paragraph 18
and such storage shall be at the risk of United. Upon termination of the storage period or upon
request of United prior thereto, Lessee shall cause the Car to be transported to United at the place
and in the manner provided in Peragraph 18{a). Until the delivery of posscssion to United pursuant
to Paragraph 1€{a) or (b). Lessce shall continue to poy rental at tne rate being paid immediately
prior to termination or expiration, and Lessee shall, in addition, make all other payments and keep
all obligations and undertakings required of Lessee under any and all provisions of this Lease as
though such termination or expiration had not occurred.

19. Defauft. The term *’event of default’”” for the purpose hereof shall mean any one or
more of the following:

{a) non-payment by Lessee within thirty (30) days after the same becomes due of
any installment of rental or any other sum required 1o be paid hereunder by lessee;

(b} the Lessee shall default or fail for a period of thirty {30) days in the due ob-
servance or performance of any covenant, condition or agrecment required to be observed
or performed on its part hereunder;

{c} a decree or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessee a bankrupt or insolvent, or approving as propesly filed a petition
secking reorganization, arrengement, adjustment or composition of or in respect of Lessee
undor the Foderal Bankruptey Act or any other applicable Federal or State law, or appointing
& receiver, liquidator, assignee, trustee, sequestrator {or other similar official) of the Les-
sce or of any substantial part of its property, or ordering the winding up or liquidation of
tts affairs, and the continuance of any such decree or order vastayed and in effect for a
period of thirty {30) days:

{d) the institution by Lessee of proceedings 1o be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or to any action taken or

proposed to be taken in any procedings or action described in Paragraph 19 (c¢). or the mak- .

ing by Lessee of an assignment for the benefit of creditors, or the admissian by it in writing
of its inability to pay its debts generally as they become due. or the 1oking of corporate
action by Lessee in furtherance of any such action.

2. Remedies. Upon the happening of an cvent of default, United, at its option, may:

{a) procect by appropriate court action either at law or in equity for specific per-

¢ Surike inapplicablowaterial,

ov
ad A

ol



formance by the Lessez of the applicable covenants of this Lease or 10 recover from Les-
see all damages, including specificalty but rot exclusively, expenses and attorneys’ fees
which United may sustain by reason of Lessee’s default or on account of United's enforce-
ment of its remedies hercunder:

{b} elect only to tenminate the Lessea’s right of possession (but not to terminate the
Lease) without refleasing Lessee in whole or in part from its liabilities and ebligations ac-
crued heraunder, or hercafter to accrue for the remaining term of the Lecse, and thercupon
require Lesser to deliver all such Cars to Urited at any of its plants or 1o take possession
itself, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cors, but in the event the Cars are de-
tivered 1o United or are repossessad, United shall use reasonable effoits 1o relet the samne
A or any part thercof 1o othars upon a reasonable rental and such other tevms as it may see
fit. The proceeds of any such reletting shall first be applied to the expenses (including
reasonable atiomeys’ fees) of retaking and reletting of the Cars and czlivery to the new
fessee "and then to the puyment of rent duc under this Lease. Lessee shall pay any dafi-
ciency remaining due after so applying the procecds as the same shall accrue. Lessee
shall not assert, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in reflusing to accept any proposed or
prospective lessee or other transaction, such matters being within United’s sole discretion
and determination. The clection by United 1o relet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from liability for any existing or future default
in any other covenant or promise herein contained;

{¢} declare this Lease terminated and recover from Lessece all amounts then due and
payable plus, as liquidated damages for loss of the bamain and not as penalty, a sum which
represents the excess of the present worth, at the time of such termination, if any, of the
aggregate rental which would have theicafter accrued from the date of such termination to
the end of the original term over the then present worth of ‘the fair rental valuc of the Cars
for such period. Present worth is to be computed in each case on the basis of afive per
cent {5%) per annum discount, compounded annually from the respective dates upon which
rental would have been payable hereundar had this Lease not terminated. In addition to the
foregoing., United shall recover any damages sustained by reason of the breach of any cov-
enant of the Lease other than for the payment of rental; .

{d) recover or take possession of any or all of the Cars and hold, possess and
enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever.

The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly. in combination, or al! together and in any order, and shall be in addition to all other rem-
edies, in United's favor existing at law or in equity. The Lessce hereby waives any mandatory
requirements of law now or heicafter in effect which might {imit or modify any of the remedies
herein provided to the extent that such waiver is permiticd by law.

21. Sublease and Assignment. Lessee shall have the right to sublecase any of the Cars,
subject at all times 10 the teims hereof, and cach of the parties shall have the right to assign the
Lease or their rights thercunder only as follows:

(a) allrighs of United hereunder may be assigned, pledged, mortgaged., transfesred
“or otherwise disposad of cither in whole or in part with or without notice to Lessec, but
subject 1o Lessee’s rights under this Lease. If United shall have given written notice to
Lessee stating the identity and post office address of any assignee entitled to receive fu-
ture rentals andd any othor sums payable by Lessee horeunder, Lessec shall thereafter make
such payments 1o e designated assignea. Lessece will not amend, alter or terminate this
Lease without the consent of tha assignee while such assigament is in elfect. The rights
of any assignee or any party or parties on behalf of whom such assignee is acting shall
not be subject to any defense, set-off, counterclaimy or recoupment whatsoaver, whether
arising out of avy breach of zny obligition of United hereunder or by 1cason of any other
indebtedidess or tizhility at any tim¢ owing by Usnited to the Lessee:

{b) Lessee shall not assign this Lease without the written consent of United pio-
vidoed, however, that Lessee may assian all of its rights under this Leasie 1o another rail-
road coiporation which succeads to all or substantially all of the assets and business of
the Lesscu provided that such successor shall assume alt of the obtigations of the Lessee
hereundar,



The making of an assignment or sublease by Lesses or an assignment by United shall not serve to
relieve such panrly of any liability or undertakings hereunder nor.to impose any liabtlity or under-
taking hereundar upon any such assignee or sulessee except as otherwise provided above or un-
less expressly assumed in writing by such sublassee or assighce. :

22. Oninion of Counsel. Upon the request of United or its assignee at any time or times,
Lessee will dativar to United ancpinion of couasel for Lessce, addressed to United or its assignee
in form and subsiance satisfactory to counsef for United, or its assignee, which opinion shall be
to th2 effect that:

{z) Lessez is a corporation duly organized and validly existing in good standing
undar the laws of tha state of its incorporetion, and has corporate poviar 10 enter into this

Lease and carry out its obligations thereunder:

“ (b) this Lease constitutes the legal, valid and binding obligation of Lessee. enfor-
ceable in accordance with its terms? .

{c) the Cars which are then subject to the Lease are held by Lessee under and
subject to the provisions of this Lease pricr to any licn, chargs or encumbrance in favor
of anyone claiming by, through or undcr Lessoe, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessece and were accepted by Lessee in accordance
with the tenms of this Lease:

{d) no recording, filing or depositing of this Lease, other than with the Interstate
Commerce Commission, in accordance with Section 20{c} of the Intersiate Commerce Act,
is necessary o preserve or protect the title of United or its assignee in the United States
of America; and

{e} no governimental authorization or approval is necessary in connection with the
Lease or any other action contemplated hereunder.

23. Notice. Any notice required or permitted 1o be given pursuant to the terms of this
Lease shall be properly given when forwarded rcgistered United States mail, return receipt re-
quested, postage prepaid, addressed to:

United at:  105sikeatmive Siawor 2200 E. Devon Ave.

/ Ghrieamrr O —GEE— DesPlaines, I1L. 60018

or at such other address as United may from time to time designate by notice in writing, and to:

LeSSee at: woonvrvreeennn. 2000 E. Washington Street

East Peoria, Illinois 61611

P T R N R R L L R T YT TR TY PR R PPPS

or any such other place as Lessec may from time to time designale by notice in writing.

24. Recording of Lease. Prior 1o the delivery and acceptance of the first Car, United in-
tends, without expense 1o Lessee. to cause this Lease and any assignment thereof to be filed and
recorded with the Interstate Commerce Commission in accordance with Section 20(c) of the Inter-
state Commcrce Act. Lessec wilf from time to time do and perform any other act and will execute
- acknowledge, deliver, file, register and record {and will refile, reregister or rerecord whenever
required) any and all further instruments required by law or reasonably requested by United, for
the purposc of preper protection to the satis{action of counsel for United, of its title 10 the Cars.
or for the purpose of carrying out the intenticn of this Lease. Except as hereinbefore provided,
Lessee will pay all costg, charges and expenses incident 1o the filing, refiling, registering, rereg-
istering, recording and rerccording of any such further instrument or incident to -the taking of any
such other action, and will furnish 1o United certificates or other evidence of any such action.

25. Governing Law--VWriting.  The terms of this Lease and all rights and obligations here-
under shall Le governed by the lows of the State of HHlinois. The teims of this Lease and the rights
and obligations of the paitics harcto may not be changed or tuminated orally, hut only by agree-
ment in writing signed by the party against whom enforcenment of such changz or termination is

sought.

26. Counterparts,  This Lease may be executed in any number of counterparts, each of
which so executad shall be deemed to be an eriginal, and such counterparts topother shall consti-
tute but one and the same contract, which shall be evidenced by any such signed counterpart.



27. Severability—\vaiver. 1f any term or prevision of this Lease or the application thereof
to any persons or circumstances shrll to any extent be invalid or unenforceable, the remainder of
this Lease or the spplication ¢f such term or provision to persons or circumstances other then
those as to which it is invalid or unenforceahle shnll not be affected thereby, ond each provision
of this Lease shall be valid and be enforced 1o the fullest extent permitted by law. Failure of
United to excrcise any rights hareunder shall not canstitute a8 waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right.

28. Terminology. In construing any language contained in this Lease, no reference shall
be made and no significance given to paragraph titles, such titles being used only for convenience
of referenze. Virere the context so pemmits, the singular shall include the plural and vice versa.

L3

29. Past Due Fental. Anything to the contrary herein contained notwithstanding, any non-
payment of rcntals or other sum due hereunder, whether during the thirty (30} day period within
which a default may be cured i for a longar poriod, and whether or not deemed a default or viola-
tion of this Lease, shall result in the obligation on the part of the Lessce 1o pay aiso an amount
equal to seven per cent {75 par annum (or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be chargad) of the overdue rentals for the period of time during which
they are overdue.

30. Bencfit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the henefit of the parties, their successors and assigns {to the extent pemitted in
Paragraph 21 hiereof} and the t2rm “‘United’” and the term ‘‘Lessce’’shall mean, respectively, all
of the foregoing persons who are at any time bound by the terms hereof. Without limiting the gener-
ality of the foregoing, the indcmnities of the Lessee contained in Paragraph 13 hercof shalt apply
to and inure to the benefit of any assignee of United. and if such assignee is a trustee under an

indenture under which notes of United have been issued in connection with the financing of the
Cars, then to any holder of such notes. .

IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day
and year first above written.

UNITED STATES RAILWAY EQUIPMENT CO.,
an Itlinois corporation

Yice..... president

“secevacessscasarvecan

........Z;ccrc'tary

Toledo, Peovia & Western Railvoad Cowmpany

D Y T T T R e P R LT YT Ry

ATTEST: .
a Delaware Covporation
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@vesvesvesrsaansrsacsfogisotantecucscatinncorns

wees¥lecveneas SeCPOtary

._ < m"‘" e

By et T T i (et et aecaetracassersetosncancosats

aessessasessenss PrOSidON



STATE OF ILLINOIS
COUNTY OF COOK

On this . j/ v day Of oo LG CE o it YO0
appcared ......... % é: L. + T T ee srrsenattercatsacenssnnsesofh Caeseetastscasanncarasonane

10 me personally known, who bomg by me du&//%\, says}éﬁq is .. /%Q/Pre.,ldent of the

United States Railway Equipment Co and 0 me person-

ally known to be the . s ..ieeees Secretary of said corporation, that the seal affixed
to the foregoing instrument is the comorate seal of said corporation. that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said

~

corporation. v R

Notary Public

Wy Commission Expires June 11, 1975

ststeor  Illinois } ss
COUNTY OF Peoria

On this . 13th . 03y Of wouvrenersnd July. 19....03.., before me personally
BPPEANET eeeeeerenrraciereroaans ,..PatﬂSon ........................ eeveseasas ceeesrecrnanaven cesreesranes
to mc personally known, who bomg by me duly sworn, says that he is ....ccievaneeeen
President of .........L.0ledo,. . Peovia. & Westexrn. Railroad. Cam,pany............
ettt b er ettt ae e st et st e e s a s reeseeenas veeere B0 eeveverereresWonretlo NELS Q... .
to me personally known to be the ..ovauue ceeresennnnnas vereeens Scoretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said coiporation, that said instru-
ment was signed and scaled on behalf of said corporation by authority of its Board of Directors,
and they acknowlcdged that the execution of the foregoing instrument was the frec act and deed of
said coiporation.

. S »

Notary Public
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EXHIBIT **A*f

Leese dated ......... ?I}.I.Q?...l.a. ............ L1903, by and between United Siates Railway
Equipment Co., (""United’”) @nd ..o e i e (."Lessce' }
1

TYPE OF CAR:

New E]

Used 50' 50-ton Box Cars,

equipped with a 10' door opening.
NUMBER OF CARS:

Twenty~five (25)

*BEPORTING NUNMBERS AND MARKS:

TP&W 61001 -~ 61025, inclusive

SPECIFICATIONS DESIGNATED BY LESSEE:

United to warrant that center sill splice will perform
satisfactorily through term of lease.

If possible, each car to be painted TP&W orange with
white stencilling,

*Whon Unitad’s reporting nunkes are specified, this Lease is subject to the granting of all ncces-
say consents 10 such use by conier, AAR, o any other approval now ot hereafter required by
tariff, AAR ales, or applicable faws and requiations.
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EXHIBIT B’

June 1, 73

Lease dated .ovviviiiiiiiiiiiiiiiiiniieneene S 1< OO . by and between United States Railway
Eqnipment Co., {"*United’’) and v Taledo Peoria, & Western RR Co. ("'Lessee’")

CERTIFICATE OF INSPECTION AND ACCEPTANCE

vecssarmeatietiirencsaraasacerersensacss 1eiiieanes

United States Railway Equipment Co.

$85-estmirdameniinont 2200 E. Devofi Ave. .
Chisagormtilinaionttssd. DesPlaines, Illinois 60018
Gentlemen: )

The undersigned, being a duly authorized inspector for Lessce, hereby certifies that he has
made an inspection of ..... treeressesstinetnans [ } Cars bearing numbers as {ollows:

or has, on behalf of Lessee, elccted to forego such inspection all as provided in the Lease, and
hereby accepts such Cars for the Lessee pursuant to the Lease: that each of said Cars is plainly
marked in stencil on both sides of cach car with the words:

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

Title to this Coar subject to documents recorded
) under Scction 20{c) of Interstate Commerce Act.
in readily visible letters not lets than three-quarters inches (%7} in height; and that each of said
Cars conforms to, and fully complies with the terms of said Lease and is in condition satisfactory
fo the Lessec.

-
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Lessce



